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VIA FEDERAL EXPRESS 

Cynthia T. Brown 
Chief of the Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W. 
Washington, DC 20024 P^njs 
Re: STB Docket No. 35505 

Montreal, Maine & Atlantic Railway, Ltd.- Trackage Rights 
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Dear Ms. Brown: 

Enclosed for filing in the above-captioned proceeding are (1) the original and 10 
copies of a Verified Notice ofExemption pursuant to 49 CFR 1180.2(d)(7), including a 
copy ofthe trackage rights agreement and a caption summary for publication in the 
Federal Register and (2) 20 additional, unbound copies ofthe map that is attached as 
Exhibit 1 to the Verified Notice ofExemption. Also enclosed is a check in the amount of 
$1,200 representing the filing fee. 

Please contact the undersigned attomey for Montreal, Maine & Atlantic Railway, 
Ltd. if you have questions or need additional information. Thank you very much for your 
attention to this request. 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 35505 

MONTREAL, MAINE & ATLANTIC RAILWAY, LTD. 
TRACKAGE RIGHTS EXEMPTION ~ 

EASTERN MAINE RAILWAY COMPANY 

VERIFIED NOTICE OF EXEMPTION 

Montreal, Maine & Atlantic Railway, Ltd. ("MMA") submits this Verified Notice 

ofExemption pursuant to 49 CFR 1180.2(d)(7) for exemption of overhead trackage rights 

over approximately 151 miles of line that are owned by the State of Maine (the "State") 

and that will be leased to and operated by Eastem Maine Railway Company, or an 

affiliate ("EMR"), between milepost 109 near Millinocket, Maine and milepost 260 near 

Madawaska, Maine (the "Subject Trackage"). 

The Subject Trackage was formerly part ofthe Madawaska subdivision of MMA. 

As of January 14,2011, MMA sold the Subject Trackage, together with certain other 

lines in Penobscot and Aroostook Counties, Maine, to the State. See Montreal. Maine & 

Atlantic Rv.. Ltd.—Discontinuance of Service and Abandonment—In Aroostook and 

Penobscot Counties. ME. Docket No. 1043 (Sub-No. 1), decision served December 27, 

2010. The State is in the process of leasing the Subject Trackage and the other lines that 

it purchased to EMR. As part ofthe purchase and sale agreement between MMA and the 

State, the parties agreed that MMA would grant trackage rights to the new operator 

selected by the State-which has tumed out to be EMR-over MMA's lines between 
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Madawaska and St. Leonard, New Brunswick and between Millinocket and Brownville 

Junction, Maine. In addition, the parties agreed that the State would require the new 

operator (EMR) to grant trackage rights to MMA between Millinocket and Madawaska in 

order to connect MMA's lines between Madawaska and St. Leonard and beyond 

Millinocket. 

The trackage rights covered by this Verified Notice ofExemption are based upon 

a written agreement, which is attached hereto as Exhibit 2. The trackage rights are not 

being sought in a responsive application in a rail consolidation proceeding. 

Consequently, the provisions of 49 CFR 1180.2(d)(7) apply to this transaction, and the 

acquisition of such trackage rights by MMA is exempt. 

In accordance with 49 CFR 1180.4(g), MMA provides the following information: 

49 CFR 1180.6(a)(1) 

As described above, the acquisition ofthe trackage rights by MMA is part of a 

purchase and sale transaction between MMA and the State. The trackage rights will 

enable MMA to connect the remaining parts of its rail system that were not sold to the 

State. More specifically, MMA will be able to connect its lines south of Millinocket, 

which extend to Searsport, Maine and to Montr^, with its remaining line between 

Madawaska and St. Leonard. 

49 CFR 1180.6(a)(l)(i) 

The name ofthe applicant is Montreal, Maine & Atlantic Railway, Ltd., and its 

business address is 15 Iron Road, Hermon, Maine, telephone number 207-848-4208. 

Counsel for MMA to whom questions regarding the transaction may be addressed is 



James E. Howard, One Thompson Square, Suite 201, Charlestown, MA 02129,617-886-

9322 (telephone) andjim@jehowardlaw.com (e-mail). 

49 CFR 1180.6(a)(l)(ii) 

Consummation ofthe trackage rights transaction is anticipated to occur on or 

promptly after EMR takes possession of and starts operating over the Subject Trackage. 

MMA, the State and EMR expect that EMR will begin such operations no later than June 

14,2011. 

49 CFR 1180.6(a)(l)(iil) 

The purpose ofthe transaction, as described above, is to connect the MMA lines 

south of Millinocket and the MMA line beyond Madawaska. The trackage rights will 

enable MMA to provide through service between St. Leonard, where MMA and 

Canadian National Railway interchange, and the rest of MMA's rail system, including 

connections with Canadian Pacific Railroad and Canadian National Railway near 

Montreal and with the Pan Am system at Northem Maine Junction, Maine. 

49 CFR 1180.6(a)(5) 

MMA operates rail lines in Maine and Vermont, as well as in Quebec and New 

Brunswick in Canada. 

49 CFR 1180.6(a)(6) 

A map meeting the requirements of 49 CFR 1180.6(a)(6) is attached hereto as 

Exhibit 1. 

49 CFR 1180.6(a)(7)(ii) 

A copy ofthe trackage rights agreement is attached hereto as Exhibit 2. The 

agreement was negotiated between MMA and the State in connection with the purchase 
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and sale agreement described above, and it will be signed on behalf of both MMA and 

EMR when EMR is ready to begin its operations. 

49 CFR 1180.4(g)(l)(i) 

The applicable labor protection conditions are those set forth in Norfolk and 

Westem Railwav Co.-Trackage Riehts-BN. 354 ICC 605 (1978), as modified in 

Mendocino Coast Railwav. Inc.-Lease and Operate. 360 ICC 653 (1980). 

49 CFR 1180.4(g)(2)(i) 

A caption summary ofthis transaction suitable for publication in the Federal 

Register is attached hereto as Exhibit 3. 

49 CFR 1180.4(g)(3) 

In accordance with 49 CFR 1105.6(c)(4) and 49 CFR 1105.8(b)(3), no 

environmental report or historic report is required. 

Respectfully submitted. 

Montreal, Maine & Atlantic 
Raiiway, Ltd. 

By its Attomey, 

(l^nes)E. Howard 
One Thompson Square 
Suite 201 
Charlestown, Massachusetts 02129 
Telephone: 617-886-9322 
Facsimile: 617-886-9324 

Dated: May 10,2011 



VERIFICATION 

I, Robert C. Grindrod, President and Chief Executive Officer of Montreal, Maine 

& Atlantic Railway, Ltd., declare and verify, under penalty of perjury, that I have read 

the foregoing Verified Notice ofExemption and that the facts stated therein are tme and 

correct to the best of my knowledge and belief. 

Robert C. Grindrod 



i ^ . '̂ v 
MP 260.00 

Exhibit 1 

MADAWASKA 

. LEONARD. 

AROOSTOOK 

Montreal, Maine & Atlantic Rwy 

State of Maine Leased to 
Eastern Maine Railway 

Trackage Rights 

State Routes & Highways 

ineeidianQe Conoecijon 
MM* Rwy - EM RlllMV 



£^^^vl^.t 2. 

1 

2 

3 

4 TRACKAGE RIGHTS AGREEMENT 
5 Millinocket - IMadawaska, Maine 
6 
7 
8 THIS AGREEMENT Is made and entered Into this day of 
9 201_ by and between Montreal, Maine & Atlantic Railway Ltd., a Delaware corporation, 

10 CMMA"). and [short line selected by Maine] C'Short Line"). 
11 sometimes each singularly referred to as a "Party" and collectively refened to below as 
12 "the Parties." 
13 
14 R E C I T A L S 
15 
16 Under a sale and purchase agreement dated as of January , 2011 (the "PSA"), the 
17 State of Maine, acting by and through its Department of Transportation ("MaineDOT"), 
18 has purchased certain lines of railroad from MMA including tfte rail line which extends 
19 approximately 151 miles between MP 109 located north of Millinocket, Maine and MP 
20 260 located south of Madawaska, Maine (the "Subject Trackage"). MaineDOT has 
21 selected Short Une to operate the Subject Trackage. 
22 
23 Under the PSA, MMA Is entitled to obtain overtiead trackage rights from Short Line over 
24 the Subject Trackage for the operation of its trains, and MaineDOT has agreed to 
25 require Short Line to allow such use on the terms and conditions set forth below. 
26 
27 IN CONSIDERATION of the foregoing premises and the mutual covenants set forth 
28 below, and intending to be legally bound, the Parties hereby agree as follows: 
29 
30 
31 Section 1. GRANT OF RIGHTS: USE OF SUBJECT TRACKAGE 
32 
33 1.1 Attached to, incorporated in and made a part of this Agreement Is a print dated 
34 January 4,2011. marked Exhibit A, which shows in solid red line the Subject 
35 Trackage between the points designated as point "A" at MP 109 and point "B" at 
36 MP 260. The temi "Subject Trackage" includes all of MalneDOT's trackage, 
37 facilities and appurtenances, signals and switches tocated on the line between 
38 these points, and track connections at the end points. Subject to the temns and 
39 conditions contained in this Agreement, Short Line hereby grants to MMA the right 
40 to use the Subject Trackage for the operation of its trains, locomotives, cabooses, 



41 and cars. Including track Inspection cars and woik or wreck equipment in its 
42 account, over the Subject Trackage in common with such other railway company or 
43 companies as Short Line or MaineDOT may at any time in the future admit to the 
44 use of all or any part of the Subject Trackage. MMA shall have the right to operate 
45 in either direction over the Subject Trackage. Short Line's right to use the Subject 
46 Trackage shall not be diminished by this Agreement Short Line shall retain t he 
47 exclusive right to grant to other persons rights of any nature in the Subject 
48 Trackage; provided, however, that any such grant shall not impair or unreasonably 
49 interfere with the rights granted to MMA pursuant to this Agreement. 
50 
51 1.2 MMA shall not have the right, except as othenvise provided in this Section 1 , to : 
52 
53 (a) (Handle any traffic originating or terminating at any point whatsoever on or 
54 sensed from the Subject Trackage. 
55 
56 (b) Switeh, store or service cars or equipment, or make or break up trains, 
57 except for emergency use as set forth herein. 
58 
59 (c) Pemiit or admit any third party to the use of all or any part of the Subject 
60 Trackage, nor under the guise of doing ite own business, contrail, or make any 
61 agreement to handle as ite own over the Subject Trackage the trains, locomotives, 
62 cabooses or cars of ariy third party which in the nomial course of business would not be 
63 considered as the trains, locomotives, cabooses or care of MMA; provided, however, 
64 that the foregoing shall not prevent MI\4A, pureuant to a run-through agreement with any 
65 railroad, or a bona fide equipment lease, fix)m using the locomotives and cabooses of 
66 another railroad as ite own under this Agreement. 
67 
68 (d) Construct tracte connecting to ttie Subject Trackage or to handle any traffic 
69 originating pr temninating on any such tracks that may be constructed by MaineDOT or 
70 Short Line in the future. 
71 
72 1.3 The righte granted under the terms of this Agreement are restricted to the 
73 movement of care described in Section 1.1 above. MMA agrees not to seek access to 
74 industries or interchange witii other canier(s) from or over the Subject Trackage, ottier 
75 than those provided in this Agreement. In tiie event that MMA seeks or obtains such 
76 access to industries or interchange contrary to this providon. Short Line, at ite option. 
77 may \reat such action as an Event of Default. 
78 
79 
80 
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81 Section 2. CONSTRUCTION. REPAIR. MAINTENANCE. ADDITIONS TO. 
82 OPERATION AND CONTROL OF THE SUBJECT TRACKAGE 
83 
64 2.1 The construction, maintenance, repair and renewal of tiie Subject Trackage shall 
85 be under the exclusive direction and control of Short Line and ite agente and 
86 contractore. Short Une may make any additions to the Subject Trackage which Short 
87 Line deems necessary or desirable for tiie safe, efTicient and economical usp of the 
88 Subject Trackage by ttie Parties, and any such additions shall become part of ttie 
89 Subject Trackage upon completion of construction. 

BO 
91 2.2 The management, operation and tram depatohing of the Subject Trackage shall be 
92 under ttie exclusive direction and control of Short Une and ite agente and contiactora. 
93 MMA in ite use of the Subject Trackage shall comply In all respecte witti the safe^ rules. 
94 operating rules and oflier regulations of Short Line, and tiie movement of MMA's trains. 
95 locomotives, care, and equipment over the Subject Trackage shall at all times be 
96 subject to the ordere ofthe transportation officers of Short Une. MMA's trains shall not 
97 include locomotives, care or equipment urtilch exceed the widtii, height, weight or other 
98 restrictions or capacities of tiie Subject Trackage as published in Railway Line 
99 Clearances or as oonteined herein, and no train shall contain locomotives, care or 

100 equipment which require speed restrictions or other movement restiictions below the 
101 maximum authorized flBight speeds as provided by Short Line's operating rules and 
102 regulations or oonteined herein witiiout ttie prior consent of Short Line. Short Line shall 
103 have tiie unresbicted right to change tiie management of and operations on and over 
104 the Subject Trackage as in ite judgment may be necessary, expedient or proper for the 
105 operation of tiie Subject Trackage pureuant to this Agreement, provided tiiat any such 
106 change shall not materially intertiere with MMA's right to use the Subject Trackage for 
107 ttie purpose defined in Section 1. The manning of MMA's trains shall be under ttie 
108 directfon and control of MMA during the temi of the Agreement. 
109 
110 2.3 Short Une and ite agente and contractore shall employ all pereons necessary to 
111 mainteln. repair and renew the Subject Trackage. The Subject Trackage shall be 
112 maintained to a standard not less than FRA Class 2, and 263.000 pounds gross rail 
113 load per car of 40 feet or longer over pulling faces, which is Uie general standard in 
114 effect as of tiie date of this Agreement. 
115 
116 2.4 Short Line shall be bound to use only reasonable and customary care, skill and 
117 diligence in the operation, maintenance, repair, renewal and management of the 
118 Subject Trackage and MMA shall not, by reason of Short Una's perfonming or failing, or 
119 neglecting to perfonn any operation, maintenance, r^air, renewal or management of 
120 the Subject Trackage, have or make against Short Line any claim or demand for loss. 



121 damage, destaucQon, injury or deatti whateoever resulting from Short Line's 
122 perfonnance, feilure or neglect. 
123 
124 2.5 Short Line shall perfomn. at the sole expense of MMA and wittiin a reasonable time 
125 period, such additional maintenance as MMA may reasonably require or request o n the 
126 Subject Trackage. 
127 
128 2.6 Short Line, or MaineDOT, from time to time and at Ite sole cost and expense, may 
129 make changes in, addita'ons and bettemient to, or retiremente fifom, tiie Subject 
130 Trackage as shall, in ite judgment, be necessaiy or desirable for the economical or safe 
131 operation thereof or as shall be required by any law, rule, regulation, or ordinance 
132 promulgated by any governmental body having jurisdiction; provided, however, that any 
133 retirement shall not prevent operation over the entire lengtti of ttie Subject Trackage, 
134 except retiremente in accordance with Section 7.3 below. Such additions and 
135 bettennente shall become a part of the Subject Trackage and such retiremente shall be 
136 exduded from the Subject Trackage. If ttie Parties agree that changes in or additions 
137 and betterment to the Subject Trackage, Including changes in communication or signal 
138 fecilities. are required to accommodate the operations of MMA beyond that required by 
139 Short Line to accommodate ite operations, Short Une or MaineiSOT shall consbijct tiie 
140 additional or altered facilities, and MMA shall pay to Short Line the cost ttiereof. 
141 including the annual expense of maintaining, repairing and renewing such additional or 
142 altered fecilities. 
143 
144 2.7 MMA, at ite expense, shall install and maintain upon trains, locomotives, cabooses 
145 and care such equipment or devices as may now or In the future be necessary or 
146 appropriate In accordance witti applicable rules or regulations or in the reasonable 
147 judgment of Short Line for the safe and efficient operation of trains over the Subject 
148 Trackage. 
149 
150 2.8 In the event that a ti^in of MMA shall be forced to stop on the Subject Trackage. 
151 due to mechanical feilure of MMA's equipment, or any other cause not resulting from an 
152 accident or derailment, and such train is unable to proceed, or if a train of MMA fails to 
153 maintain the speed required by Short Une on the Subject Trackage, or if in 
154 emergencies, crippled or othenmse defective care are set out of MMA's tifains on fhe 
155 Subject Trackage, Short Line shall have tiie option to fumish motive power or such 
156 other assisteuice as may be necessary to haul, help or push such trains, locomotives or 
157 care, or to properiy move the disabled equipment off the Subject Trackage, and MIVIA 
158 shall reimburse Short Line for the oost of rendering any such assistance. If it becomes 
159 necessary to make repaire to or adjust or transfer the lading of such cr'9>pled or 
160 defective care in order to move them off the Subject Trackage, such work shall be done 



161 by MMA or ite agente or contractore, provided that if MMA does not promptiy complete 
162 such woric tiien Short Une may do so at the expense of MMA. 
163 
164 2.9 If the use of tiie Subject Trackage is at any time interrupted, Short Line shall, witii 
165 reasonable diligence, restore the Subject Trackage for the passage of trains of the 
166 Parties. It shall be the responsibility of MMA to rerail equipment in Ite account in 
167 advance of any such restoration. If MMA does not promptiy rerail equipment in Ite 
168 account, tiien Short Line may do so at the expense of MMA Neitiier Party shall have or 
169 make any claim against the otiier for loss or damage of any kind resulting from such 
170 intenuption. 
171 
172 2.10 M l ^ shall be responsible for fumlshlng, at ite own e)q3ense, all labor, fuel and 
173 train supplies necessary for operatton of ite own trains over the Subject Trackage. 
174 
175 2.11 The operation of MIMA and any railways admitted by MaineDOT or Short Line over 
176 the Subject Trackage shall at all times be in accordance with the rules, instructions and 
177 restrictions of Short Line but such rules, insbuctions and resbrictions shall be 
178 reasonable, just and feir betiiveen all parties using the Subject Trackage and shall not 
179 unjustiy discriminate against any of them. These mles and instaructions shall include, 
180 but not be limited to, Operating Rules, Time Tables. Special Instructions, Bulletins, 
181 General Ordere and authoritative directions of Train Dlspatchere and Operating Officere. 
182 Short Line will provide dispatch without prejudice or partiality to ite own trains and to the 
163 trains of MMA and ottier railways using ttie Subject Trackage, and in such manner as 
184 will afford the most economical and efficient movement of all tiaffic. 
185 
186 2.12 MMA shall be responsible for ail mileage allowances and car hire charges 
187 accruing on care in MMA's account on the Subject Trackage and MMA shall report and 
188 pay the allowances and charges directly to tiie ownere of such care. 
189 
190 2.13 All employees of MMA engaged In the operation of trains over the Subject 
191 Trackage shall be required to qualify for operation on the Subject Trackage by passing 
192 periodic examinations on rules of Short Line, provided that with respect to such 
193 examinations. MMA may qualify one (1) or more of ite supennsory officere who will then 
194 examine and certify to Short Une the qualification of Miy^'s employees. During the 
195 period when MMA is commencing ite operations over the Subject Trackage, Short Line 
196 shall furnish pilote as MMA deems necessary, at the sole cost and expense of MMA. 
197 For purposes of Section 4 of this Agreement, any employee of Short Une acting as a 
198 pilot for MMA will be consklered a sole employee of MMA. 
199 



200 2.14 if any employee of MMA, in tiie sole opinion of Short Une, neglecte, refuses or 
201 fells to abkle by Short Line's mles, instmcttons or restiictions governing the operation 
202 over the Subject Trackage, Short Line shall in writing so notify MMA. Short Une shall 
203 have the right to require MMA to wittihoid any such MMA employee from senrice over 
204 tiie Subject Tradcage pending the result of fonnal investigation of the alleged neglect. 
205 refusal or feilure. After tiie notice is given to MMA, MMA and Short Line shall promptly 
206 hold a joint investigation. In which each of tiie Parties shall bear ite own expenses for Ite 
207 own employees and witiiesses. Notice of such investigation to MMA employees shall 
208 be given by MIMA officere, and feilure to give proper notice shall not bar Short Une from 
209 restaicting the subject M l \ ^ employees from senrice on the Subject Trackage. Tl ie 
210 investigation shall be conducted In accordance witti any temis and conditions of 
211 collective bargaining agreements, if any. or MMA's peraonnel polldes, but feilure by 
212 MMA tb comply with any such provisions shall not bar Short Line from restricting subject 
213 MMA employees from sen/ice on the Subject Trackage. If, in ttie reasonable judgment 
214 of Short Une. ttie result of such investigation warrante that any MMA employee so 
215 investigated, or any employee who MMA has felled to investi£|ate after proper notice 
216 under this Agreement, sudi employee shall, upon written request by Short Line, be 
217 restricted from operating on ttie Subject Trackage, and MMA shall release and 
218 indemnify Short Une from and against any and all daims and expenses because of 
219 such restriction. 
220 
221 2.15 If any care, cabooses, or locomotives of MMA are bad ordered en route on the 
222 Subject Trackage and it is necessaiy ttiat ttiey be set out, those care, cabooses or 
223 locomotives shall, after being promptly repaired at the expense of MMA. be promptly 
224 picked up by MMA. 
225 
226 If Short Line perfbmis repaire to MMA equipment, Short Une shall prepare and submit 
227 billing directly to and collect from MMA. 
228 
229 
230 Section 3. COMPENSATION AND BILLING 
231 
232 3.1 MMA shall pay Short Line monttily during the tenn of this Agreement, an amount 
233 equal to ttie sum computed by the method set fortti below: 
234 
235 (a) As compensation for ttie tiackage righte, MMA vAW pay Short Une a sum 
236 computed by multiplying (1) ttie Base Charge specified in paragraph (d) of this 
237 sectfon by (ii) the number of care (loaded or empty), locomotive and caboose 
238 unite moved by MMA with ite own crews and power over ttie Subjed Trackage by 
239 OiO 151 miles. 
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240 
241 Each k>comotive and eadi caboose, for the purposes of this Agreement, shall be 
242 treated as one car. The Base Charge shall be subjed to change to refled any 
243 increases or decreases in labor, material and other coste subsequent to the base 
244 year, as more fully set forth below. 
245 
246 (b) MIVIA shall furnish Short Line, within tiiirty (30) days of the end of each month, a 
247 statement showing tiie number of locomotives, care, and cabooses and totai car 
248 miles operated over tiie Subjed Trackage during the montti and, without the 
249 requirement of an invoice or bill from Short Line, and at the same time make 
250 payment of the amount calculated as provided in Section 3.1 (a) above. Any 
251 disputes over the corredness of MMA's statement shall be reoondled between 
252 the Parties and be adjusted on the firet available statement following such 
253 reconciliation. 
254 
255 (c) The Base Charge shall be escalated upward or downward effedlve July 1 of 
256 each year, beginning July 1.2012, to compensate for tiie increase or decrease In 
257 the cost of labor and material, excluding fuel, as reflected in the Annual Indexes 
258 of Charge-out Prices and Wage f^ tes issued by tiie Msociation of American 
259 railroads. In making such detennination, the final "Material prices, wage rates 
260 and supplemente combined (exd. fuel)' index for ttie Eastem Disbid shall be 
261 used and the final i n d ^ figure for ttie calendar year 2010 shall be taken as the 
262 base. The method of escalating tiie Base Charge shall be detennined by 
263 calculating the percent of increase, or decrease, in the Index of the year to be 
264 escalated as related to the base year, and applying that percent to tiie Base 
265 Charge; provided however, tiiat In no event shall the Base Charge be reduced to 
266 less than ttie initial Base Charge set fortti in Section 3.1 (d) below. 
267 
268 By way of example, assuming "A" to be flie "Material prices, wage rates and 
269 supplemente combined (excl. fuel)" final index figure for the year 2010, "B" to be 
270 the "Material prices, wage rates and supplemente combined (excl. fuel) for 2011, 
271 "C" to be the Base Charge and "D" to be tiie peroent of increase or decrease, Uie 
272 escalated charge effective July 1,2012 would be determined by the following 
273 formula: 
274 
275 M^B~A =D 
276 A 
277 
278 (2) (D X C) + C s escalated charge efiiective 7/1/2012. 
279 



280 If the Associati'on of American Railroads or any successor organization 
281 discontinues publication of the Annual Indexes of Charge—Out Prices and Wage 
282 Rates (or of any relevant component), an appropriate substitute for detennining 
283 the percentage of increase, or decrease, shall be negotiated by the Parties. 
284 
285 (d) The Base Charge shall be $0.30 per car mile. The parties acknowledge tha t the 
266 Base Charge represente a rate ttiat includes ttie considerations set fortti in the PSA. 
287 
288 3.2 Except as othenvise specificaily provided in Section 3.1 above, bills rendered 
289 pureuant to this Agreement shall be prepared in confomnity witti the then-cunrent 
290 reasonable billing pradioes of Short Line. Bills rendered pursuant to ttie provisions of 
291 this Agreement, ottier than ttiose provided for in Section 3.1. shall Indude dired labor 
292 and material coste. togetiier with surcharges, overiiead percentages and equipment 
293 rentals specified by Short Line at ttie ti'me any woric is performed, or shall include actual 
294 coste and expenses upon mutual agreement of the Parties. The Parties agree to 
295 fumish to each ottier the data necessary for preparation and auditing of bills. Short Line 
298 agrees to issue any billing (except as provkled in Sedion 3.1) within thirty (30) days of 
297 the close of each month, and MMA agrees to pay the billings within thirty (30) days after 
298 receiving ttiem at ite general offtee. Charges not billed within two (2) yeare of their being 
299 incurred shall be deemed waived. The payment of bills shall not be delayed nor 
300 payment refused or shorted on payment of face amount of bill as rendered because of 
301 minor enore in supporting details, but bills shall be paid as rendered and exception 
302 taken in writing addressed to the officer of Short Line responsible for the issuance of the 
303 bin. Short Une will adjust the next subsequent billing if any exception is valid. No 
304 exception to any bill shall be honored if filed after two (2) yeare from the last day of tiie 
305 calendar month during which the bill was rendered; provided, however, that nothing in 
306 this Section 3.2 will bar the rendering and collection of bills arising from the operation of 
307 Sedion 4 below. 
308 

3.3 The records of each Party pertaining to tills Agreement shall be open to Inspedion 
310 by representatives of tiie ottier Party upon reasonable notice, during regular office 
311 houre, for a period of three (3) yeare from tiie date of the billing or ottier applicable 
312 activity. 
313 

314 3.4 In ttie event of a feilure or refusal by either Party in making any payment called for 
315 by ttiis Agreement, ttie complaining Party may notify ttie ottier Party in writing ttiat it 
316 considere that Party to be in violation, giving full explanation of tiie amount or nahjre of 
317 the violation. If such violation is not resolved to tiie satisfection of tiie complaining Party 
318 wittiin sixty (60) days after flie notice is mailed, ttie complaining Party may Invoke the 
319 dispute resolution mechanisms provided in Sedkxi 6. Bills paid after the date due will 



320 be subjed to interest charges of one percent (1 %) for each montti or portion thereof 
321 until paid. 
322 
323 
324 Section 4. LIABILITY AND INDEMNIFICATION 
325 
326 4.1 Whenever ttie phrase "proportionally by the Parties" is used in tills Sedion 4, it 
327 means ttiat coste or expenses will bome in proportion to the car miles handled by each 
328 Party over the Subjed Trackage during the calendar montii prior to the occurrence 
329 giving rise to the oost or expense, or equally by ttie Parties if the occunence is in first 
330 montii of operation under this Agreement. 
331 
332 4.2 Botii Parties shall comply with all applicable taws and govemmental regulations. 
333 mles or ordere. If any feilure of either Party to comply with such laws, mles, regulations 
334 or ordere in resped to tiie use of Subjed Trackage resulte in any fine, penalty, cost or 
335 charge being assessed against the other Party, tiie Party whteh failed to comply agrees 
336 to reimburse promptiy and Indemnify the ottier Party for such amount, induding without 
337 limitation reasonable attorneys' fees and expenses and courts and litigation coste. 
338 
339 4.3 The responsibility of the Parties hereto, as between themselves, for loss of, damage 
340 to. or destmction of any property whatsoever, or injury to or death of any person or 
341 persons whomsoever, resulting from, arising out of, inddental to, or occurring in 
342 connection witii exercise of tiie righte granted in tills Agreement shall be bome and 
343 detemiined as folkwvs: 
344 
345 (a) Whenever any toss of, damage to, or desbuction of any property whatsoever, 
346 Including the Subjed Trackage and tumoute therefrom (except Cargo Related 
347 Claim Liability as defined hereinafler), or injury to or deatti of any person or persons 
348 whomsoever, or any damage to or desbudion of the environment whateoever, 
349 Including without limitation land, air, water, vwldllfe. and vegetation (oolledively 
350 "Damage"), occure witti any of ttie trains, locomotives, care, or equipment of, or in 
351 the account of Short Line lieing involved, witiiout any of the trains, locomdives, 
352 care, or equipment of, or in ttie account of MMA being Involved. Short Une shall 
353 assume all liabilities tiier^r and bear all coste and expenses In connection 
354 therewitti, and shall forever protect, defend. Indemnify, and save hamiless MMA 
355 and ite direetore. officere, agente or employees from and against all sudi liablfitles, 
356 coste, and expenses, regardless of whetiier caused in whole or in part by ttie feult, 
357 feikrre, negligence, miscondud, nonfeasance or misfearance of any of such 
358 indemititees. 
359 



360 (b) Whenever any Damage occure witii any of ttie tifains, k)comdives, care, or 
361 equipment of, or in ttie account of MMA being involved, witiiout any of the brains, 
362 locomotives, care, or equipment of, or in the account of Short Line being involved, 
363 MMA shall assume all liabilities therefor, and bear all coste and expenses in 
364 connection ttierewitii, induding, without limitation all coste and expenses refened to 
365 in Sedion 4.5 hereof, and MMA shall forever protect, defend, indemnify, and save 
366 hamiless Short Une and ite direetore, officere, agente, and emptoyees from and 
367 against all such liabilities, coste, and expenses, regardless of whettier caused in 
368 whole or in part by the feult, feilure, negligence, miscondud, nonfeasance or 
369 misfeasance of any of such indemnitees. 
370 
371 (c) Whenever any Damage occure until any of ttie tiains, locomotives, care, or 
372 equipment of, or in tiie account of botii Short Line and MMA being involved. Short 
373 Une and MMA shall each separately assume and bear all liabilities, costs, and 
374 expenses for toss of and damage to ite own trains, locomotives, care (induding 
376 witiiout limitatton lading), and equipment operated by it and for injury to and deatii 
376 of each of Hs own respedive officere, agente. and employees, and pereons in ite 
377 care and custody, Induding witiiout limitation all coste and expenses refenred to in 
378 Sedion 4.5 hereof. AH liabilities, coste, and expenses for injuries to and death of 
379 any otiier pereon or persons whomsoever, for loss of, damage to, or desbudion of 
380 all ottier properties (Induding wittiout limitation ttie Subjed Trackage) and for any 
381 damage to or destmction of the mvironment whats(}ever. Induding witiiout 
382 limitation land, air, water, wikllife, and vegetation, so occuning shall be bome 
383 equally by Shprt Line and MMA 
384 
385 (d) NobMttistanding any other provisions of this Agreement, each Party shall be 
386 responsible for liability for any deatii, peraonal injury, or damage to property to 
387 the extent such deatii, personal injury, or damage to property was caused by 
388 ads or omissions of any of that Party's employees while under the Influence of 
389 dmgs or alcohol. An FRA positive test for dmgs or a F l ^ alcohol test of .04% or 
390 greater shall establish that an employee was "under tiie influence of drugs or 
391 alcohol." for ttie purposes of this Sedion 4.3. 
392 
393 (e) For the purposes of this Section 4.3. as between MMA and Short Une, 
394 references to "Short Une' shall Include any ottier carrier not party to this 
395 Agreement. Whenever any liabilities, coste, or expenses are assumed by or 
396 apportioned to a party hereto under the foregoing provisions of this Section 4.3, that 
397 party shall forever proted, defend, indemnify, and save hannless tiie otiier party to 
398 this Agreement and tts direetore, officere. agente. and employees from and against 
399 those liabilities, coste, and expenses so assumed by that Party or apportioned to it, 
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400 regardless of whettier caused in whole or in part by the feutt, feilure, negligence, 
401 miscondud, nonfeasance or misfeasance of any of such indemnitees. 
402 
403 (f) In every case of deatti or injury suffered by an employee of eitiier Short Line o r 
404 MMA. when compensation to such employee or employee's dependente is required 
405 to be paid under any woricmen's compensation, occupational disease, employer's 
406 liability, or otiier law, and eittier of sakl parties under the provisions of this 
407 Agreement Is required to pay said compensation, if such compensation is required 
408 to be paid in installmente over a period of time, such Party shall not be released 
409 fiiom paying any such Urture installmente by reason of tiie expiration or ottier 
410 temiination of this Agreement prior to any of tiie respective dates upon which any 
411 such future installmente are to be paid. 
412 
413 (g) For the purposes of this Sedion 4.3 tiie word "equipment" shall mean and be 
414 confined to (1) cabooses, (ii) vehicles and machinery which are capable of being 
415 operated on railroad tracks that, at tiie time of an occurrence, are being operated 
416 on the Subjed Tradcage. and (iii) vehides and machinery that, at tiie time of an 
417 occunrence, ara on the Subjed Tradcage or the right-of-way thereof for tiie 
418 purpose of the maintenance or repair thereof or the clearing of wrecks thereon. 
419 
420 (h) The temi "Damage" as used in ttiis Sedion 4.3 shall include related court coste. 
421 expenses, and attorney's fees. Uability shall not include fines and penalties. 
422 which shall always be paid by the Party against whom they were assessed, 
423 except as provided under Sedion 4.2. 
424 
425 (i) Under no drcumstances will either of the Parties to this Agreement assert a daim 
426 for punitive or e)remplary damages against tiie ottier Party. 
427 
428 (j) (1) All liability arising fiom or growing out of toss, damage and delay to lading. 
429 induding all inckiental, related and miscellaneous damages resuKIng directiy or 
430 indiredly tiierefrom tiiat is covered by tiie AAR Freight Claim Article (all such 
431 liability being hereinafter caltod "Cargo Related Claim Uabiltty") will be apportioned 
432 between Short Une and MMA in accordance witti applicable mles and procedures 
433 of ttie AAR's Damage Preventton and Freight Qaim Artide (hereinafier tiie "AAR 
434 Freight Claim Artide") induding ite Rules of Order, Principles and Practices, Freight 
435 Cteim Rules, and prior arisitratton decisions Interpreting or oonsbuing any of ttiem 
436 (hereinafier- collectively refened to as "AAR Rules and Procedures"). 
437 
438 (2) In the event of any dispute about responsibility to Investigate, adjust and defend 
439 a cargo related daim or about apportionment of liability under tills subsection (j), 
440 Short Une and MMA shall invote the AAR Freight Claim Artide to provkle for 
441 arbitiation undertiie AAR Rules and Procedures. Short Une and MMA will 
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442 cooperate fijlly in any such ari>ttration proceeding and will be bound by tiie final 
443 decision ofthe AAR Freight Claim Article art)ttratton or appeal committee. If the 
444 AAR Freight Claim Artide ariittration or appeal committee dedines to a d as 
445 ari>ttrator, any such dispute will be arialbated in accordance witti ttie provisions of 
446 Sedion 6 of this Agreement. 
447 
448 4.4 In case a claim is asserted or a lawsuit or lawsuite is commenced against either 
449 Party hereto for or on account of any damage or injury for which the ottier Party wouki 
450 be sdely or jointly liable under ttiis Agreement, tiie Party thus notified of a claim or sued 
451 shall gi\re the otiier Party timely written notice of the daim or the pendency of such suit. 
452 and thereupon the Party so notified may assume or join in the defense thereof, and if 
453 the Party so notified Is liable therefor under this Agreement, such Party shall save 
454 harmless the Party so notified of a daim or sued from all loss, oost and expense to the 
455 extent provkJed by this Agreement. Netther Party shall be bound by any settlement by 
456 or judgment against the otiier Party unless It shall have been so notified and shall have 
457 had reasonable opportunity to assume or join in the defense of flie daim or action. 
458 When so notified, and the opportunity to jdn in tiie defense of the daim or action has 
459 been afforded, the Party so notified shall to the extent of ite liability under this 
460 Agreement be responsible for any such settiement or judgment 
461 
462 4.5 If trains, locomotives or care of MMA are wrecked or derailed on the Subjed 
463 Trackage, MMA shall pick up and remove sakl equipment, and MMA shall bear the 
464 entire cost of such sen/toe. If MMA does not pick up and remove such equipment within 
465 a reasonable time and such equipment is impeding the movement of trains on ttie 
466 Subjed Trackage, Short Line may pick up and remove such equipment and bill MMA for 
467 the expense; provided, however, that tiie right of MMA to seek and obtain any 
468 recoveries and the subrogation righte of insurance carriere shall not be waived as a 
469 result the removal of wrecked or derailed equipment. 
470 
471 4.6 tt is understood and agreed that a number of vehicular crossings of tiie Subjed 
472 Trackage presentiy exist or may be consbruded. MMA agrees to accept all crossings in 
473 whatever condition they may be during the temn of this Agreement and will not assert 
474 any daim. demand or cause of action against Short Line and will hold Short Line 
475 hamriless from any claim, demand or cause of action arising out of any (Mossing 
476 accident on the Subjed Trackage in which the engines, care or trains of MMA only are 
477 involved. 
478 
479 4.7 Detour or operation of foreign line equipment over the Subjed Trackage is at the 
480 sole discretion and pennission of Short Line, in ttie event of a collision between such 
481 foreign line equipment and ttiat of MMA, or any injury, death, loss or damage to 
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482 employees or property of MMA on or along the Subjed Trackage, such foreign l ine 
483 equipment will be considered to be ttiat of Short Une for purposes of liability under this 
484 Agreement. 
485 

486 4.8 In ttie event ttiat MaineDOT or Short Line admite any additional tenante or usere to 
487 the Subjed Trackage, such tenant or user must assume liability on terms and conditions 
488 consistent witti this Agreement and at least as protective of MMA as tiie provisions of 
489 tills Agreement 
490 
491 
492 Sec t ions INSURANCE 
493 
494 6.1 Each Party shall, at ite sole cost and expense, procure and maintain the insurance 
495 coverage spedfied below. Except vritii resped to Commercial Railroad Liability 
496 Insurance, which shall be placed on a claims-made basis, all insurance shall be placed 
497 on an occurrence basis wtth insurance carriere that are Itoensed to do business In 
498 Maine and that are acceptable to MaineDOT. Prior to commencement of operations 
499 hereunder, each Party shall jprowde to tiie otiier Party and to MaineDOT. a certificate of 
500 insurance giving evidence of ttie required coverage. All such insurance shall provide for 
501 no less than ten days' prior wrttten nota'ce by certified mail (retorn receipt requested) to 
502 be given to ttie ottier Party and to MaineDOT in the event coverage is substantially 
503 changed, cancelled, or not renewed. Each Party shall, on reasonable request permit 
504 the other Party or MaineDOT to ^camine original insurance polides. 
505 
506 5.2 Each Party shall waive any and all righte or causes of action against tiie ottier Party 
507 for any and all loss of. or damage to, any property owned or used by such Party and 
508 any property owned by tiiirel parties in the custody or control of such Party. Written 
509 notice of tills waiver shall be given to each insurance canier, and said insurance 
510 polides shall be properiy endorsed, if necessary, to prevent the invalidation of said 
511 insurance coverages by reason of this waiver. 
612 
513 5.3 Each Party shall procure and mainteln the following insurance: 
514 
515 (a) Woricere' Compensation Insurance to ttie extent Of any) required by Maine 
516 law. 
517 
518 (b) Commercial Railroad Liability Insurance covering liabllrty imposed on tiie 
519 Party witti resped to all of tts sen^toes and activtties on ttie Subjed Trackage and all 
520 obligations assumed by such Party under this Agreement induding FELA liability and 
521 liabilKy for third-party "bodily injury" and "property damage" arising out of the discharge, 
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522 dlsperaal, release, or escape of pollutante which is caused by or resutts from a "railroad 
523 acddent." all as defined in the policy. Independent Contradore Liablltty. Personal 
524 Injury/Advertising Uability. and Contradual Uabiltty coverages are to be included, and 
525 all Railroad and Explosion/CollapseAJnderground (X-C-U) exclusions are to be deleted. 
526 The ottier Party and MaineDOT, and their respective sucoessore or assigns shall be 
527 named as addttional insureds, and the policy shall contain a waiver of subrogation 
528 against the other Party and MaineDOT, and their respedive sucoessore and assigns. 
529 Coverage under this policy shall be on a daims-made basis and shall have limite o f 
530 liability not less tiian Eight Million Dollare ($8,000,000) per claim and Sixteen Million 
531 Dollare ($16,000,000) per annum for bodily Injury Uabiltty (induding disease or death), 
532 pereonal injury Uabiltty, and property damage liability (induding loss of use). Such limtts 
533 of liablltty may be adjusted periodically, upon reasonable notice by tiie Short Line, to 
534 refled inflatton, but will be no tess than tiie limite required by MaineDOT from flie Short 
535 Une. 
536 
537 (c) Property Insurance covering all property on the Subjed Trackage (except the 
538 Subjed Tradcage IteeH) owned or used by MMA In connedion wtth this Agreement with 
539 limite adequate to proted the full replacement value of such property, and covering all 
540 property owned by third parties in the custody or conbol of MMA, with limtts adequate to 
541 cover tts liability pureuant to applicable bills of lading and other applicable statutes, 
542 regulations, and laws goveming rail cam'er liablltty for loss or damage to lading. The 
543 Property insurance policy shall contain a waiver of subrogatton against the other Party 
544 and MaineDOT. and their respedive sucoessore and as«gns. 
545 
546 (d) Automobile Liabilify Insurance issued to and covering the Party's liability 
547 arising out olf the use of all owned, non-owned, hired, rented or leased vehtoles which 
548 bear, or are required to bear, license plates In the jurisdiction in which tiiey are to be 
549 operated. The otiier Party and MaineDOT and their respective sucoessore and assigns 
550 shall be named as additional insureds. Coverage under this policy shall have limtts of 
551 liablltty not less than One Million Dollare ($1,000,000) combined single limtt for bodily 
552 injury liablltty (including disease or deatti), pereonal Injury liablltty, and property damage 
553 liablltty (induding loss of use). 
554 
555 (e) Additional insurance, as may be usual and customary wtth resped to the 
556 services provided and activtties undertaken on tiie Subject Tradcage by MMA and Short 
557 Line, and as may be required under any applicable federal or state statute or regulation, 
558 any applicable local ordinance, or any applicable federal or state administiative or 
559 judidal order. 
560 
561 (f) Except as file Parties may otiierorise agree in wrtting: 
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562 
563 (i) no deductible under any insurance policy may exceed $500,000; 
564 (ii) except for polides cunentiy in effied, no insurance may be 
565 mainteined tiirough so-called "umbrella policies"; and 
566 (lii) each Party shall continue, at tts sole cost and expense, to maintain 
567 Commerdal Railroad Uabiltty Insurance, as described above, for at 
568 least sbc (6) yeare after such Party ceases to operate the Subjed 
569 Trackage pureuant to ttiis Agreement; provided, however, that a 
570 Party Instead may opt to procure tail coverage at such Party's sole 
571 cost and expense, so long as ttie terms and condttions of such tail 
572 coverage are aoceptabte to tiie other Party and MaineDOT. 
573 
574 
575 Secrtion 6. DISPUTE RESOLUTION 
576 
577 6.1 Whenever any dispute or Issue of interpretation or application of this Agreement 
578 arises between the Parties, the Parties shall use good feith efforte to resolve ttie matter 
579 expeditiously and without resort to ariDitration or Ittlgation. Each Party shall appoint an 
580 officer having responsibility for and autiiority to resolve such disputes. If a dispute 
581 remains unresolved for 60 d a ^ following the commencement of such good-^tth efforts, 
582 then eitiier Party may proceed to resolve the d i l u t e In accbrdance wtth the procedures 
583 described betow in Sedion 6.2. 
584 
585 6.2 All disputes arising in connection wtth or involving tiie interpretation, implementation 
586 or application of tills Agreement shall be resolved tiirough ariittration. The Party 
587 initiating ariittration shall notify the other of the issues to be art>ttrated and propose a 
588 process to seled an aristtrator knowledgeabie in railroad mattere. If the Parties cannot 
589 reach mutual agreement on the setedion of an arbitrator wtthin thirty (30) days of the 
590 original notice, the Parfy initiating ari^ibation may petttlon the American Art>ttration 
591 Association or the Surfiace Transportation Board or any successor agency CSTB") to 
592 designate an ari)itanator. The arbttrator's dedsion shall be final and binding. Each Party 
593 shall bear one-half ttie coste of ttie art)ttrator. From tiie time tiie ariaitrator is chosen. 
594 evidence is to be presented and decision rendered within ninety (90) days. 
595 
596 
597 Section 7. GOVERNMENT APPROVAL 
598 
599 7.1 MIUIA shall, at tts own expense, inttiate and prosecute the necessary request for 
600 approval from any Govemmental agency having jurisdidion to authorize the exerdse of 
601 righte granted pureuant to tills Agreement. Short Line, at tts own expense, shall assist 
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602 and support such request and will fumish such infonnation and ejrecute, deliver and file 
603 such instmment or insbrumente in writing as may be necessary and appropriate to 
604 obtein such autiiorization. In ttie event authorization is denied or granted subject to 
605 condtttons not accepteble to MI\/IA. tiien ttiis Agreement shall be voM. 
606 
607 7.2 in the event MMA desires to discontinue the righte conferred by this Agreement, 
608 M l \ ^ shall, at tts own expense, inttiate and prosecute tiie necessary request for 
609 approral from any Govemmental agency having jurisdidion to authorize 
610 discontinuance, and Short Line agrees not to oppose such discontinuance. 
611 
612 7.3 In flie event MaineDOT deddes to abandon, before seeking govemmental authority 
613 (If such authority is required), MaineDOT will notify MMA in writi'ng and MMA will have a 
614 right of firet reftisaJ, whtoh may be exerdsed within sixty (60) days afier such notioe, to 
615 purchase the property at Net Liquidation Value. The term "Net Liquidation Value" as 
616 used in this Sedton 7.3 means the feir maricet value of land and brack componente for 
617 nonrall uses, less the estimated cost of removal, calculated in the manner then 
618 calculated by tiie STB 
619 
620 
621 Sections. DEFAULT AND REMEDIES 
622 
623 8.1 Each of the following shall constitaite an Event of Defeutt under this Agreement (a) 
624 feilure to make any payment of any amount due pureuant to this Agreement and such 
625 feilure continues for 30 days after the date on which such payment was due; (b) tiie 
626 feulure to perform any covenant or condttion required pureuant to this Agreement and 
627 such feilure continues for 30 days after notice from the otiier Party; or (c) the 
628 commencement of any proceeding by or against a Party whtoh might resutt in any 
629 modification of the obl^ations of such Party pureuant to this Agreement under any 
630 bankmptcy, Insolvency or similar law. unless aii of the obligations of such Party shall 
631 have been duly assumed by a tmstee or successor to such Party within 60 days after 
632 such proceeding shall have been commenced. MaineDOT shall have tiie right but not 
633 the obligation to cure any Event of Defeutt by Short Line. 
634 
635 8.2 Upon the occurring of an Event of Defeutt, the nondefeutting Party may eirerdse 
636 any or all of the follouring remedies subjed to ttie satisfection of any necessary STB 
637 requiremente: (a) temilnatton of tiiis Agreement by and upon 60 days' written notice to 
638 the defeutting Party; (b) setting oft any amounte owed to the defeulting Party against 
639 amounte owed by the defeuHJng Party; or (c) pureuing any oHier remedy at law or in 
640 equtty in any court of competent jurisdidion. 
641 
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642 8.3 Except upon the occuning of an Event of Defeutt by MMA, Short Line and Maine 
643 DOT, for themselves and ttieir respedive sucoessore and assigns, agree that tifiey will 
644 not seek to tenninate these trackage righte through an adverse abandonment or other 
645 proceeding before the Surfece Transportetion Board, or any court, induding witiiout 
646 limttation any bankmptcy court. 
647 
648 8.4 The remedies set fortti in this Sedioii 8 are cumulative, and the exerdse of one or 
649 more of such remedies or the feilure to e)ffirdse any remedy provided for pureuant to 
650 tills Agreement shall not prejudice tiie right of the nondefeutting Party to exerdse any 
651 remedy from time to time and as often as tt may deem necessary. An Event of Defautt 
652 shall not be waived or satisfied by any feilure of a Party to exercise any such remedies; 
653 any waiver must be in writing. 
654 
655 
656 Section 9. OTHER 
657 
658 9.1 This Agreement shall be binding upon and inure to the benefit of the Parties, their 
659 respedive sucoessore or assigns. Except as provided in the second paragraph of this 
660 Sedion 0.1, MMA may not assign this Agreement or any of tts righte or obligations 
661 hereunder wtthout ttie prtor written consent of Short Line and MaineDOT, which 
662 consent shall not be unreasonably delayed, conditioned or w'rthheld. 

664 Mi\AA may assign this Agreement and all of tts righte and obligations hereunder wtthout 
665 consent of Short Line or MaineDOT to any successor operator of botii tiie MMA lines 
666 north of MP 260 and soutti of MP 109. Further, in ttie event ttiat MIMA sells, leases or 
667 grante operating righte over all or any portion of tts line of railroad beginning at MP 260 
668 south of Madawaska, Maine (the "Van Buren Hne"), but retains ownerehip of tts line 
669 soutti of MP 109 and connecting wtth the Subjed Trackage at Millinocket (the 
670 "Millinocket line"), or In tiie event that MMA sells, leases or grante operating righte over 
671 all or any portion of tts Millinocket line beginning at MP 109, but retains ownerehip of the 
672 Van Buren line north of MP 260 and connecting with ttie Subjed Trackage, MMA shall 
673 have tiie right, at ite option, etther to retain this Agreement or to assign tiiis Agreement 
674 to the purchaser, lessee or new operator of the connecting portions of tiie Van Buren 
675 line or the Millinocket line. 
676 
677 9.2 This Agreement shall be effiedive as to. and binding upon, MMA as of the date of 
678 execution by MMA. The trackage righte granted uncter tills Agreement shall be efl'edive 
679 on tiie date MMA has received all necessary autiiorization. from any Govemmental 
680 agency having jurisdiction, to exerdse the righte granted pureuant to this Agreement 
681 The tenn of this Agreement is perpetual. 
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682 
683 9.3 A Party shall be excused from ite obligations under this Agreement to the extent 
684 that tt is prevented or delayed In such performance by any of ttie foiicwing condttions of 
685 force majeure: A d of God. ads of tiie public enemy, authortty of law, fire or explosion. 
686 flood or ottier significant weather related event tockout, strike or labor disputes, war, a d 
687 of terrorism, insurredlon. embargoes or AAR sen/ice ordere. Federal Raiiroad 
688 Administiation ordere, or other similar causes beyond a Party's contivi. A Party ttiat is 
689 prevented or delayed in ite perfomiance as a resutt of force majeure shall notify the 
690 ottier Party of such condttion and shall make all reasonable efforte to eliminate or 
691 resolve ttie condttion as promptiy as practicable. 

9.4 The Parties agree that Interpretation ofthis Agreement shall be governed by United 
694 States federal tew and, to the extent applicable, the laws of flie State of Maine. 

9.5 This Agreement constttutes the entire understanding between ttie Parties relating to 
tiie matiere set forth in tills Agreement, and no otiier representation, wananties or 
agreemente. whetiier oral or wrttten, shall be binding upon the Parties. This Agreement 
may be modified only by an instmment in writing, signed by boUi Parties. 

700 
701 9.6 Nettling in this Agreement shall be consbrued to make one Party the partner, joint 
702 ventorer, prindpal or agent of the otiier Party. Netther Party shall have the authortty to 
703 a d for or bind the ottier by virtue of this Agreement, except to ttie «ctent othenmse 
704 specifically provided in this Agreement. 
70S 
706 9.7 Any notices or otiier communtoations required or pennttted under this Agreement 
707 shall be in writing and shall be directed to the fbllowing addresses, unless eitiier Party 
706 Infomis tiie otiier Party in writing of any change In address in accordance wtth the tenns 
709 ofttiis Sedion 9.7: 
710 
711 ShortUne: 
712 
713 
714 
715 
716 MMA: 
717 15 iron Road 
718 Hermon, Maine 
719 Attention: President 
720 
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721 Copies of all notices under this Agreement shall be sent to MaineDOT at tiie following 
722 address: 
723 
724 Maine Department of Transportation 
725 16 State House Station 
726 Augusta, Maine 04333-0016 
727 Attention: Chief Counsel 
728 
729 9.8 This Agreement may be executed in one or more counterparte, each of which when 
730 so executed and delivered shall be deemed an original, and all counterparte shall 
731 together constitute one and the same Insttument 
732 
733 THE PARTIES hereto have caused this Agreement to be duly executed on tiie dates 
734 Indicated below. 
735 
736 MONTREAL, MAINE & ATLANTIC RAILWAY LTD. 
737 
738 
739 
740 By: 
741 (Trtle) 
742 Date: 
743 
744 
745 SHORT UNE: 
746 
747 
748 
749 By: 
750 (Tttle) 
751 Date: _ 
752 
753 
754 
755 
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Exhibit 3 

SURFACE TRANSPORTATION BOARD 

Notice ofExemption 

Finance Docket No. 35505 

Montreal, Maine & Atlantic Railway, Ltd.~Trackage 
Rights Exemption-Eastern Maine Railway Company 

Eastem Maine Railway Company, or an affiliate, will agree to grant overhead 
trackage rights to Montreal, Maine & Atlantic Railway, Ltd. between milepost 109 near 
MilUnocket, Maine and milepost 260 near Madawaska, Maine. The trackage rights will 
be e£fective 30 days after the date of filing ofthis Notice ofExemption. 

This notice is filed under 49 CFR 1180.2(d)(7). Petitions to revoke the 
exemption under 49 U.S.C. 10502(d) may be filed at any time. The filing of a petition to 
revoke will not stay the transaction. 

Dated: 

By the Board. 

Chief, Section of Administration 
Office of Proceedings 
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